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MITIGATION PROJECT MEMORANDUM OFTJNDERSTANDING 

THIS MITIGATION PROJECT MEMORANDUM OF UNDERS'rAMDlNG 

(“Memorandum”) is made and entered into this__ day of December, 2017, by and between the 

STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE 
GOA^ERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability 
company of 120 Tredegar Street, Richrnond, Virginia 23219 (“Atlantic”). 

WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP”), an 
underground natural gas transmission pipeline of approximately 600 miles from West Virginia, 
through Virginia, and. ending in North Carolina; and 

WHEREAS, the ACP will deliver up to i,5 billio,Q cubic feet per clay of natural gas to 
meet the deniarid for eiectricity, natural gas distribution, and end use markets in No,.rth Carolina, 
and Virginia; and 

WH..ER..EAS, the AGP will serve as a catalyst for economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP w.tl:l promote and facilitate the recruitraent of new industries to 
North Carolina; and 

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission (“FERC”) approved the ACP 
route oil October 13, 2017, traversing eight counties in the vState of North Carolina, and including 
a natural gas Gompressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access: roads, and all associated aboveground .fecilities and 
contractor yards will result in total direct impacts of over 3,(X)(} acres during construction and 
significantly reduced impacts dining operation; and 

WHEREAS, while the. ACP has been routed to minimize disruptions to migratory birds 
and federally listed species by avoiding preferred habitats, including wetland, areas, waterbodie,s 
and associated riparian vegetation to the fullest extent practiGable, there .remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic has conducted open, houses, part.ic.ipated in public meetings held by 
FER.C and the North Carolina .Department of Environmental Quality, and. held individual 
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infomialion sessions with local governments, state-recognized Indian tribes, and other 
stakeholders along the route; and 

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the 
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the 
habitats upon which interior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges that local communities, existing population.s, and 
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles, 
and tiuality of life; and 

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to 
comply with North Cai'olina natural resources laws and to provide for the restoration and 
preservation of North Carolina interior forest wildlife habitats wLere the ACP will be constructed, 
operated, and maintained; and 

WHEREAS, the Governor, through his agents and assigns, including, but not limited to 
the Department of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
contemplated in this Mernorandurn of Understanding; 

NOW, THEREB’ORE, the State of North Carolina and Atlantic (together, the ‘'Parties”) 
endeavor to do the following: 

1) Atlantic coramit<s to providing funding in the amount of $55,000,000 to the State of 
North Carolina as set forth below. The funds will be deposited in an escrow account 
designated by a tliird party selected by the Governor of the State of North Carolina 
. (“the Escrow Accxjunt"). The funds are being provided as (i) mitigation for the 
unavoidable effects of the ACP on the interior forest habitat, open-space lands, 
waterbodies, and natural resources of the communities along the ACP’s route (ii) 
support and funding for economic development in the counties that would be impacted 
by tlie ACP; and (iii) extension of renewable energy projects into certain local 
communitie,s which may stand to be effected by the ACP’s operation Fifty percent of 
the $55,000,000 will be deposited in the Escrow Account and made available for 
disbursement for environnicnta! mitigation immediately following the issuance by tlie 
Federal Energy Regulatory Commi.ssion of a Final Notice to Proceed for the ACP, The 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
the date the ACP is placed into .service. In the event that Atlantic terminates the project 
before it is placed into service, wliether in the unanticipated event that the project fails 
to obtain and maintain the state approvals or any other necessary permit.s, certifications, 
consents, authorization.^, and other approvals or for any other rea.son in Atlantic’s sole 
discreiioti, the State of North Carolina shall deliver the proportionate share of the 
mitigation funds as preserved in accordance with this paragraph to Atlantic within 
thirty (30) days of receipt of w'ritten notice of termination from Atlantic. Such 
proportionate .share to be returned to Atlantic shall be caiciiiated based upon the number 
of miles of the pipeline route in North Carolina for which tree clearing and grubbing 
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activity remains to be peiformed compared to the total number of miles of the pipeline 
route requiring such activities in North Carolina as part of the project. 

2) The State of North Carolina acknowledges that the funds are being provided for tlie 
purpose of (i) addressing the effects on the landscape, natural resources, interior forest 
habitat, agricultural lands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground facilities and contractor yards as described in the 
FERC Environmental Impact'statement; and (ii) expanding economic development 
opportunities and (iii) developing I'enewable energy projects in and around the ACP’s 
route . The funds shall be allocated pursuant to the guidelines and directives set forth 
in a subsequent Executi ve Order that would be issued prior to the completion of .state 
permitting for the ACP. Notliing in this Memorandum shall be coiistraed as precluding 
or otherwise barring the State of North Carolina from recovering damages or equitable 
remedies from Atlantic Irtr spills or leaks stemming from the ACP. 

3) Nothing in this Memorandum, shall be construed as affecting the auttiorities of any party 
or as binding them beyond their respective authorities or responsibilities, 

4) The Memorandum does not create any right of action for a third party and may not be 
the basis of any third-party challenges or appeals. Nothing in this Memoranduni shall 
be construed as precluding or otherwise barring independent, third-party claims 
regarding the ACP. 

5) Nothing in this Memorandum is deemed to constitute a “settlemeDt” as that term is 
defined by N.C Gen. Stat. § 114-2.4A, nor does it require the payment of penalties or 
forfeitures and .fines under N.C. Gon.st Art, IX § 7. Likewise, nothing in this 
Memorandum should be con.stmed to be an admission of liability or wrongdoing by 
either Atlantic or the State of North Carolina its agents or assigns. 


Signed: 


William C. McKinney 
General Counsel, Office of the 
North Carolina Governor 


Date: 
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mm MITIGATION ITI9TM:v1-A:CmEEMEW11(AITC;i:^ ()¥ 

ij.NI>ivMSTA NI>liN€ is ni^^de nnd entered into this . day of 

December, 2017, bv and between the SIATE OF NOrFH CAROITNA BV AND TIlRODG n 
TOE OFFICE ()F 11IF OOVERNOR and ATLANTIC COAST ITFELINE, LLC, a 
Delaware iiiniiled liabliil)-' company of J2D Tredegar sStrcei, Riehmood, Virginia 23219 

rAilamic'0> 

WITNESSETH: 

W.HEREA% Atlaotic js;pn.)p^:«iog to ..Alfandc Coast Fipeliiiey^ACP'Tjyi... ■• 

underground natural gas transmission pipeline of approximardy 600 miles Irom West Virginia, 
through Virgintii^ and end ing m I nii^-North Carolina: and 

WHEREAS^ the ACF vyill deijyer up iq L5 bilijon cubic feet per day c?f jiatumi gas tp..... 
meet the demartd fe>r natural gas distrihudon, and end use. markets in 

North Cufotina and Virginia; aricl 

_ W HEMEAH. die ACP Mil. serve m n to r ecoiunvnc deveioiunenumd job ereji liq n 

m Hmib Car ol jm n and 

.. WHEREAS, th e At'p wdl prumrUe tind hiciH iatc the recruitmen t of new industries to 

Norlb Car olina mid 

WHEREAS, the pipeline wil;l generi t e $60,076 ^^07 in local pmpertv tax rev enne be lw-een 
2c..i i 8 an d 21C5: artd 

WHEREAS d^A4fFqqulp;;;W^;^pr§yy|l;;|^d]ie Fcd^ Regulatory Cpnniiissfpn_.... 

CFBRC'T a ppn rvcd ilie AC!feroure on October I3,20IT nnd-wi¥-travefsiriice eight counties In the 
State of North Carolina, and wife 4nclnde-including a natiiml gas compressor station in 
Nonhampion County and other related fecllitles"^denf and 

WIIEREA^ the pfetdhtM£fc .iiccess roads, and all associated aboveground facilities and 
contractor yards will result in total direct impacts of over 3,000 acres lfeRvdMnn£.coristaicti<m 
and sa-siguiOcarnly reduced impacts during operation; and 

WHEREAS^ whilephe ACF jias been ,p:5uttyjjp niininifee disnsptlons bipls ...... 

and federally li,sied species by avoiding preferred habitats, induding welland areas. wiUefboclles 
tmd associated dparian vegeiatioo to thc.Jpj|es| exietn practlcuhle. dtere remain unavoidable 
impacts to over 300 acres ^^•mjnledor forest babitais; and 

WHEREAS^ the ACPfotny-qiid access rqacis would cross appmximately 320 wulerbodies 
in North Carolina; and . 
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WHEEEA{|._AllatHlc has conducted 

meetings liekl by FERC and the North CaroHta Department of Environmental Quality, and held 
individual infonnalion sessions with local governments, state-recognixai Indian tribas. and other 
stakeholders along the rooEe; mkl 

WHEHEA!^ f Pi Pl 

pentitineni righirOf-way for die ACP may result m temporary aud/or pentmneni Intpacls to the 
habitiits upon which hitenor fbre-st wlldlifo species depend; and 

Atiapyie Ufideoi^andMitckiiouled^eN that U wO (\uUr;;y 
_andL:»lniC“iecoer3j/.yd Imfom iitlvs jnnea MgnihrtDU oicn 

qimlltv of life; md 

WIIEREA^. AllarUic represents lhal i t has t aken m i d will I reasonable .. 

nieasures to cottiply wtiii North Carolio<i oatural resources laws and to provide for ihe restoration 
and preservation of Norliy Caodtrlri forest wildllfo 

whcii? the ACP will be eonsiructeci operated, and maintalned> #mlA¥ll®EA%;:lhf -Pi^ 

Sectfon-1-1 ^■-■300(a^}d€^acr4n 4he'^rveirah'“best 'interests of the 

NO%% TMEEEFOEI^ 

State 

of North Carohha arid Atlantic (fogetheo, the '‘Parties**) «frcc^'^IKteay 0 _iojl(ia#“-fo^ 
fol low ing: 

1.) Atlantic agrceMo conimiK to pm^d^ pm vidiBit: r ulttelto dtmding In the atnoutu of 
MiMMMOfim to the State of North Carolina later 

than Ih^Ioic the*hiiei'ic A-i- P-N-|daiVi^ m -^^ej-vh-vlhc romolctton of suite pernnt^ituf fo.i 
the -ACF . #oeh--itr^KhBtTlic .MjbfeljoiygBadlBf^ be dep psli e d M m ^escrow 

ImHiacs'OijiU deshp.ced by ihlid paay/wh^cicd h> iLc iMjyv^nororihc Stau' of Notth 
Oaohna Cthc bNcu>w FnndAmnm r*r The Afh!-t^doti 4hfHdm:^j,iirHE >ne - is-heitig 
provided as Ci-f) f coulred-mitigation for foe unavoldabk effects of the ACF on the 
intedor forest haMtaC opco-space U\M$^ waterbodics^ and ntuuml resources of the 

communities along the ACP’s route,jetMiig;).sup oori and hnidiuR for .eetjmmyc 

Orwi^pnieJH \n IJk wounur^ Uuu woukl hupaijcfl <\r;F : and (lu j itn vnsion 

reriewajhle energ y pi'oject s into certain loc al communiti es whi ch luav ^iami .io.be 

effecfocl by the ACP*s operutk> ik. Filly im..cenl ll....ot..foc...SiJMlQQ^ 

de posited in.tte. ...B sorovv. Emr dAjCCOum. and.juade.amIai>k__faA 

LriaLtncj.ila|.j.uhiaajion mi!ucdialeJ,y,foj.|owirig., 
identified.in.Fiaaenqfo d o f this Meoiorandum> ll ic remairdne balance of fonils shall 
be deposited in the Es cr ow Account no later ihan up on the date dTo. ACF ts.Mb mIJnfo 
serykey 
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2) The State of North Cardlioa ackntnvledges that the hd#gailo#-4Wfah^ 
Eutiifof-isluods m§ being pi nyideeb 
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ad dressing ili e effects ofi ihe lao d^cype. n^iiural re^ouiees. Iiiierbr fnreu ha hicHL 
;^^g;n|;yi|yraj and lilc^iyfes v^n hc i:f if un >uidue?ji caused by AC F. iDitiJs and 
igcn uie^ and cor itmcrfvr yards as d g^njbgd Jo the FR 

Bnvimnffl ijntal_ impaci a nd Cm ) .e^iBWIsIlilS. dcveiopme?ir 

oppofiuoiti i^s mid Ciii) deveioniti^ ^»e rgyjr;o|m?i Hp aod ar oyiKl ihe ACP"s 

Pk^\ "<**^ twi¥n\}y a>:knv*<f,e^^tettwfijv. 

liH'est •■" hdk'imix ' yh-^-14'- ih^ 

fe€4ltfr^-?r--4Mrd---4^^^^^ —kr-' -ih^ —ld:^NrC4v|4l¥|f0inB^nl^|---4H^t!gl: 

^ratemefy“-^a4--yy¥-“4K^pfe55"4keTeie™B^:ifeseip#£H:k--irpprtvveil-^-l^.I^BR€, The fti^ding 

be allocated puniianl to jhy gyldel ioe»; ami 
difoeOsv:s >-4 li>rlji lu a Nuh>eipMt‘ni FFseailjyc/ntkj^jJjal s vou!d be t^:.eul iKior ihe 
s‘c>! igilel ivpi of ^.H:'ruaH.irig K^r liic 

N otlung 'm lids Merni>fai'u.han ?^haH he crm^uimd as pfcdnd i nc or 
oitlcrwKe Nyrnng the Si-HC of Narih C nrulina IVoin iycoyenoe ^|i|ty>es or ei|ni i ablc 
remedie s frmn Ailgi nk k^r>;pi]]s o r le aks uteinmrng I ran ilie ACF,. 

3) Nothing in this Agii^eii^ni Myrrm^ be consirued as affecting the authorities 

of any party or m binding Iheni beyond their respecri v'e nuihonties or responsibilides. 

4) Tlie-A«iH^eiM^iHVkino rrindMm does ooi create any rigin of nciion for a third patty and 
may not be the basis of any tblrd^fariydind-paity^ challenges or appeal. No t hing In {his 
Memo}ati^linn '^hall he ^ SiMUfjMjl^:,| 10 iNllidlBCiKrttMMSPj^^ indepen dent;, third- 
pans yhnmy lecnAdiny d;te.4C|i^ 

. .Porrnm«d:C8ntedJndeni4efi: 0,5" NoMetsof^ i 

4 )51 No thing m ifds Mernorandum is deemed to coiisliln te a '4et llemerit'' a s that term numh^rmn_ _ J 

tv defined In ik' C U^-2JA, npi dn^Cv h le^uirejhe pauuem_id'|K’nahL*s 

or forfe it ores and fines timler.N.C Coosi. An. JK § .7,.I Jke wise,, .no thi ng in tins 

MaaaBa^»a.^MAM. m aa MLjf LM.M ^ liaMjjtvJn> ^iito.Aifanri c’ oi 

thg S.jate of Nonh Cnroiiiin it*; agents or assk»s. 

ISIGNATllRiS in,0€KS FOR STATE OF NORI'H CAROLINA AND ATl.ANTICJ 
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MITIGATION FROJS15C1' MEMORANBllM OF UNDERSTANDING 

THIS MITIGATION' PROJECT MEMORANDUM OF IfNDERSI’ANBING^ 
("McniOfandum") is madt; and entered Into {|iis.._Jay o:FDecemher/20l7, by and between the 
STATE OF NORTB CAROUNA RV AND THROUGH THE OEFKTl OF THE 
GOVERNOR sittd ATT^ANTIC COAS1’ ITPJsIjINB, TIjC, a Ildawtsfe limited liability 
company of llOTredogiir Street, Richmoncl Virginia 23219 (“AliaiUic*’). 

WITNESS irril: 

WllEREAS, Atlantic; ts proposing to conslruet the Allanlic Coast Pipeline ( AC,i L an 
unciergroimd natural gas tratmmssion pipeline of approximately 600 miles from West Virginia, 
throsigli Virginia, and ending in Norllt OttroHtwt .and 

WHEREAS, lire AGP will deliver up to i-S billion cubic feet per day ot natural gas to 
meet tiie demand for electricity, natuisd gas distribution, and end use markets in North Carolina 
arid Virginia; and 

WHEREAS, the AGP will serve, as a catalyst for economic development and job creation 
^ in Nortlt Garoiina; aiit! 

WHEREASj the .AGP will promote and fabiiitaie the rccruilmctil ot new industries to 
Hoitb Carolina; and 

WHEREAS, tlte pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, tlte, Fedeml: Energy Ifogulatory Commission ("FERC") approved tiie ACF 
.route oti October 1-3.2017, traversing eight cDUhties in the State ol North CstiohtWs and incltidlng 
a natiiral gas coinpreSsor station in Morttompton (loiinly imd oilier related iacilitie&.; and 

W-H-EREAS, the ACf*, access rottds, artd ali assochrted .abovegrouud .facliities and 
ccmtrac'tor yards wilt .result In total direct ttnpacE of over 3,000 acres tiuring conslruotion and 

sigiiificantty reduced impacts dtuing opfi^^ and 

WHEREAS, white the AGP has been routed to minimise diswplions to ntigratpry birds 
and federally iisfed species by avoiding preferred imbitats, inclHcimg wetland areas, waterbodies 
and associated riparian-vegctatuMi lb the IFllcst there remain imayoidabR 

impacts to over 300 acres of irtterkir forest habltcits; atid 

WHEREAS, the AGP and access roads would ci'oss approximately 320 waterbodies in 
NQi-th Carolina; and 

WHEREAS, Atlantic Im^ condueted open houses, partici|Mrted in public meetings held try 
{■ERG and the North Garolimr Deparintent of Ijnviromnenta.l (Quality, and held individual 
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information sessions with local governnients, slate-recogJiized Indian tribes, and other 
stakelioklers tilong tlte route; and 

VVIlEilEAS, Atlantic recognizes (hat coiislnjction of the ACP and rnaintenanc-c of the 
permaneni righl*oi«way lor the ACP may resull in temporary and/or pei'iruineiit impacts to the 
habitats upon which interior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges that local communities, exisling populationsj and 
staie-reeognted Jnciian tribes have a significant isiteresl iti preserving iheir traditions, lilestyles, 
and quality of life; mKi 

WIlEREAS, Atlantic represents that it lias taken and will take all reasonable meastires to 
coii)|>ly vvUl'i North Carolina itatunii rcsourc&s laws and to provide for the restQn'itioit Eincl 
preservatioii of K'ortli Carolina imerior forest wikilife habiials wfiere the ACII* will be constructed, 
nperaled, and mainrahitKl: and 

WHEREAS, the Governor, llirough his agenls and assigns, including, but not limited to 
the Departtneiil of Etiviramfierital <l)ut5lity, Deptirtnieiil; of Commerce, Wiidlile Resources 
Commission, arid their respective leaders, lias tlw authority to direct tlie disburseinenl of Itinds 
contempiated in tliis Memorandum oi" LhideMandliig; 

NOW, THEREFORE., tiie State of Nori!:) CitroJina tirid Atlantic ftogether, the "Parties”) 
endeavor to do the foliowing: 

1) Atlanlic commits to providiiig iimding in the amotmt of $55,000,000 to the Stale of 
Nortli Csfoliria.tts set Ibrih below, 'fhe funds will be deposited in an escrow Recount 
designated by a third jiarty selected by the Oovernor of the State of Nortli Carolina 
("the- Lscrovv Account"). 'Ilie tiinds ate being provided as (i) mitigation for the 
imavoidable effcct.s of the ACP on the imerior forest habitaL open-space lands, 
vvalerboclies, and natural resources of tlie coiriraimlries fllopg the AC)'',s route (0) 
sufiport and fiinding for economic development in the counties that woukl be impacted 
by the AL'P; anil (iiij extension oi renevvabia energy projects into Ccrlain local 
cornmiinides vvhiclj may stand to be afiected by the ACF s operation. Fifty per cent of 
the $55,000,000 wl!! be deposited ki ilie Escrow Account, and made available for 
disbursemeiit (bi- ehvir<).nmenial inltigatlpn imniedialely following the issuance by tlie 
Federa! Energy Rcgulatojy Commigsion of a Final Notice to Proceed for the ACIf The 
remaining baktiice o.l lunds slialJ be depositecl in the liscrow Accouni no later flian upon 
the dale the AC;F is placed into service. In tlie event tiirit Atlantic tenninates the projecl 
beka'c it is placed into service, wlietlier in the imiuvticipaled event ilml the project fails 
(0 obtain and rnainUiifi the slate approvals or airv other ncccsssiry pennits, certincations, 
consents, atitharf/ations, and otlier ajiprovals or for any otlier reason in Atlantic's sole 
discretion, the Slate of Nortli Carolina sliall deliver the proportionate share of the 
’Mitigation funds as preserved in accordance with iliis paragraph to Atlanlic within 
thirty (30) days of receipt of written notice of termination fro.m Allanlic, Such 
propotlionate sImre to be relumed to Atlantic shall, be calciiiated based upon the number 
of iiiiles of the pipeline route in Norlii Caroling for which tree clearing anti grubbing 
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activity remains :tt) be performed compared to the total number of of the pipeline 
roiite requiring such activities in North Carolina as part of tire project. 

2) Tiii State of Noilh Carolina acknowledges llial the ftinds are being provided for tile 
purpose of (i) addressing tiro effects on the landscape, jiatura! resoiirces, interior forest 
habitat, agricnltural lands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground Ittcilities and eonfractor yards as dcsoribed in the 
fiidlCiyivirtrniTienial Impact Stateriiciit; and (tt) expanding ecoiiomic development 
opporttiitlfies and (iii) developing renewabk energy projects in aim around the ACP's 
route. The Ittnds s!wU be allocated pursuant to the guidelines and directives set forth 
in a :a«b.scqueot Executive Order that would be issned prior to the cotvipiation of state 
peririittittg for the ACP, Nothing hi this Meirioraiidum .shall hecanslrued as preQludiiig 
or otherwise: barring the State of North Carolinafrom recovering damages or equitable 
renwdies from AUautic for spilb or ioaks stemming from the ACP, 

3) Nothing in this Memorandinn shall bn construed as aPheting tlie autiiorittes oFany party 
or .as binding them beyond their respecl.ivei ai.ithorities or :respo.nsiblIitie8, 

4) The Mfitnorandum does not create any :_rlght of action for a third patty and may not be 
(he biisis otNiiryithird-partvCehidleiigcs or ap[) 0 alg. Nothing in tllis Metnosiindum shai! 
be conrtrueri as precluding or othet'wise bimlng independent, third-party clairas 
regarding the ACP. 

5) Nothing in this MciBorandum is deemed to constitute a ''’ssilllcmctit;'* ns that term is 
defiited by HC, Sein Stat, f 114-2.4As nor tipps it require the payment of pcmdiies or 
forfeitures and fines under N-C. Const. Arl, fX § 7, likewise, nothing ip this 
Menioranduni sho.uld be construed to bp aq Bdroissiori of liability or wrongdoing by 
either Atktttlc of the State of North Carolina its agents or assigns, 


Signed: 


William C* McKiiuwy 
Oeneral CounscT Offiee of tlio 
North Garc>li.tia Governor 


Skned: 


■■'"/'I/' 1 r 


/ / 
! / 


Leslie Hai1z 

Vice Pre-sideiit-lhigitieeting & 
Cfnistnictlon.Strategic Projects 
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Tiffs M.ITISATION P.RCMECT MEMORAMfiJIM OF liNIlEESTANlHNCS 

CMmmmvSimf) m raade imtl entered into fliis_day of JaMusry, 20f 8. by sad beteveee the 

STATE OF NORTH CARO'f JNA BY ANB THROC'GH THE OFFICE OF 1111 (KWEmOR 
iutd A'il.iOvTff’ r.’OASl' fTPITTNE, 11 Ch a Delawart- [iitdted conq/aHy of 

ISCO feJiif'ar Hffeef., Mk*hn.u*iiT X'u'piafcr l.HRi' (*h 4 tUirit,k")« 


MTINFNSiCTHs 



tA- 


VYHiTH-ASs, AtSardk is proyofJiig to cnnsteuot the Atlsiitic Coast Idpeiitie (''ACP"), £, 
an underground roiteral ges irsuisinissivci pipeline in apprexknately 6011 ailk’s Itojii 'West * 
^'irlirda. tiirougb Virginia, toui cntlina iaNhsrdi Carc-U;^: and 


WH,EIIEAS, die ACP witl cieiivor up t ^-5 b^fttoii cubic feet per day of nalaral gaiS 
to meet the ciemsod for 8lt'eu'i0it.y, natiirai gas dislrtbirtlon, ami end im luarksts in North 
CaraMna and Vlrginiii; ami 


WHEElASj the ACP will serve as & c-sfalyst for ecemomie deveiop-rHsM and job 
creation in No-rtfa Caroliaa; atici 

yVIlEilEAS^ tij© -4CP Vi'itl pfomoto aiKl fasilitafe the mcruitraent of nsw ladustries to 
North Ctvolinapaad 

VrTJJIMEiiS, t!ie nipeliae will gejienite approximateiy $60,000,000 ifr local property 
lax reveiHie betweea 201 «l and 3025; and 

TvIIKRElS tile, IssJcral ilicrgv Retiulaiftfy foaimksioil ("FERC") approved the 
ACP rtsute on Octofwr 1.1,201?. iraveming eiglit stMialtes In tht State ofNortli Ctroliaa, 
and ificimJliig a nainrai gas comp-ressof station in Nostiuimpion CfWHity aocl other relstect 
fiicflltles; mid 

IVMEKTAti, the A»rF. rocc>e. ruiidfi, and ail asiii^daled abovep'owid feeillties and 
coritraetor yards will res'iill in total dkvci: irnpacte of tw-'w 3,(H)0 acres daring constrisetiori and 
signifieaiilly reduesd impacte during ofjeration; and 

¥/ilE'ill24S, w’hilfc the ACiP lias Ikicd routetf la mitiimlEe cli.sruptloi!S to isjigratory 
birds and foJeraiiy ii.stecl ft|)vdv's by avoiding preferred liabltats, including wettand areas, 
vtitlerbiMiies and asaodiuted riparian vegetatior! to the fullest extent practicable, tlvere reraain 
utoivoidabie Irripacls to over 300 acres of iisteiior forest liabitatSs and 

M’JTI'liLAS, fhs ACP and access roads would cross approximately 320 waterbodies in 
Morih Cfjjoibta: and 


WliH'tllASs Atlaaiie has coiidueted lyptm hourcs, pariiclputml in pub'lic nreetlngs 
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, .Dcpaitoieitl of Eiwironfflefttsil Quality's 
iadfelifeal iRtbriiliittott ssassas with toca! goverBiiisttfe, state-recogiited Indian tribes, mi other 
li« royt«; and 


WKIKEAS, Alkt'dk recognizes that constriictlon of the ACP sad raafofca'iaee (d’thc 
pemiarient riglit-ofAwy for the ACP may result in teffsix-JKiy and/or pgraian ^t ls:;^ s'.a 10 tiu 
hslriisls H|»n htterlor forest wildlife sneufes depend; and 

tiiat local cc«Bniiiri!:ties.^p8tsa| populatloiis, tiid 


W'lIllEAS, AliaHtfc a 
slate-rccogaiEccI Indian trfbea luive & slgnifiissfit iritsi'sst in preserving their tradillons, iffcstytes, 
and C|if.5?lity «f life; aRd 

WIIEMIAS 5 Atitatic i^pf^seats that it lias lakes mi will late all reasonable 
luKasuras to coiEply with Mortfc Carolina natiirai resources laws mid to provide for tlie 
restomlioa siid presemitior, 'ifNostfi Cw-olina yiterkir fores? witdiiuj iiahfeata Vviaefc tk? ACF 
will 'be coiislruciM, 0 |iemtei and inaittteitied; and 

WHEREAS* the Gov«fior, tlirotigh Ills sgsits ani asslpis, lacladtag, tat not 
Itifilted to til© Ijspiiltiteiit of iiiiviroittoeiital Qniiltiy, Departeisiit of: ucMiiHiSfs©,. Vs'sldiite 
ResonwesCoffludisloR, atidtteiri'espet'tiYS leaders, has Ihs antlKiidtyAodireelthedisbiirsesiiMt 


of fiatds contempkled m fliis MetitoraiKlurn of lliKlerstandlng 



NC/W, THEREFORE* ifej/fSat© of Nortli Carollim tttd Atteoifc Cfogetlier, the 
'Tarties”) to ?lo the following: « 

^y* ***^|«>i 4- 

pmvkiing I’uttdiHg ia tlie aaiouut of $57,800,C.dlKto State of 
set .ill#! 'IkIow, The funds will be deposited in an esDro 


4$iFrb Ca 


aCcottnt 

deslgnateS^'^ third paiy selected by the CSovemor of the State of North Camliaa 


fllie Escrow Acsomtf). Tlie funds are helag provicled as (f| aiitigation for tlie 
woavoiiiaMe efttata of the ACP -cm the interior fciresf habitat , open-space lands, 
wateriio-dies. sni. atttiral re-sourees' o,f tiie ooimiiMnities along the AC'P's mute (II) 
siipport and fintdictg for ©coiioiiilo tleveiopirtciit in the cotiBlles tiiiiH vvoiik! be irapacted 
by the ACP; and (ly) extension of ronewabte energy projects into certain local 
eoaiisimities which may stand to be aflocted by the ACP's operation Fifty per cent of 
the $57,S00jCMMI vrlli be deposited In the Escrow Accouat and made availftble fbr 
disbursesieat for- eswIttMmgnlal laitigitlon imiiiedlately followtag the issuance by the 
Federal Energy Regnlatoty CoratBlssloii of. a Flftiii Notice to Proceed for rise ACP. Ihe 
reniiiiiiifig bsiano© of fuads shiiil be -iefxisitcd in tte .Escrow Aecoiuit tio ititer ttan upon 
tlie date the .AC-i is p.iaeed into estvlm. In the event that Atiatitle termumtes the project 
before It Is pisiced Into stwios, whether ia the uinMitfcl|iated event that the project fails 
to obteiii and tnsiotaiii the state approval-s m any other nec-essary penM its, certificatioiis, 
conseats, aulliorizatioM. a«dj^«#^p|jfpvals or for any other rea-soa ia Atlantic's sole 

te share of the 


shali deliver the proportkituite 
Tftffi^Iojr lt«K!i'"'5F”pSi5rv'gd In .tcctrdfiese with this paragraph to Atiiinlls within 
tidily (30) days of receipt of \witten notice of teriirmiilion front Atlantic-, Such 
proportionate share to te retnriied to A.tiaatfc shali be -caiciitated ba-sed i!po,n the raifsibcf 
of miles of the plps'ltne route In ' 














xclivfcy A’ffiiMcis :-j bi; pcTfc.iiied compared to tiie tal<j! r.ucibsr of Giiles «'.f ihe pfpelti; 
s’eqatrktg tji'cl: ttcU-oitk's tii. K-orih {.‘£:i’o;Jr4 asparf of the p:r.’ 2 s«:. 



•lUiie of ^k^."if'l, Carcduwasl:oo',vkdferf tha! die ors batri^ fco.videe 


rc: 


puiq5rk'j{? ;ii‘ fs_! E«ic:;’C'i?;”:g iho oliecus oo rtis iahtlbcups, izOUU'!-,! resoaree^, tote-ko" 

t'>-ah?u'.i, i;r.ioud''j;r£! IcGcfs iavl Ufesrjies ortlie ccimrounfdes cioiseti t\v ACT'. z-x^x% 
"oc.'l-; fii-i di assiods-VJc s-bc-vcgwuno feciiiiies aoct coneracior ysr'is gscierfcrio-ec? tccic 

THkC fi.TV'mosr.ienut! Itupncl Nlatcinefii; foid (11) exp^rJeog cc-orior.tF'c dev-To'.'-me'.K 
iTdioi,'t,'ii!i'dce wid k-d’j de;-eCKj>*.'ip roni-v/eCio enerfe}' p;\-»kF:eiii iu (in.d wixmjjuI du* AC?' « 
j'l'j.ie, 'u'uO fends Au"!! be dFocaieu t.'iiu>:n:Hii io tos.': gtndellucs afid chrectiA'cs ^‘e;' :V.ife 
h'j f. fC'fier fur: xviiuld he iKsoed rsriar t'? the coiupi'S'Cy:: of fi?,,?- 

perc'JEfiis ferdte AC?. ls m.ilm ii: this Memoi-andiaa shdl be- cottsrrued ?5S [;re<Fu;-d:'"i.: 
c:-htreiog .‘ifTG.ih cSmTSu . froiii rcciHcAtw dantigc-, e,>e.i'.ibCs 

V'oxdds £v::i ,4tdir.de fei'5.'!rj!rCOf leaki ^tepitdnji fVora the A.C?. 

3) K'fi:;:ug a tnu fvLe:rj3iT.iLai!k ^tai: consttued as affbethu die of ary p:c:iiy 

r: y ’c.ri^ jrd^^izch rjjp:em^ or 


4) Ide ivfca* uo" creae any right y aetjoo fkro parly rpd max rox be 

IXat of trord-paay appeal??, Nomhig in ^hh Mc^iioraacooi 


ccr 

Xjx 

iv?d pceahidbiQ 

: ^>r 

'TSi 

* 

j\e- 

IK 




¥xk 

'Lung in this MeosarandL 

n\ i 

by . 

N.C 

. Chit Stai, § i 

i4A 

,4A 

irAKi‘..i 

ih 

:es wider H.C. 

Co 

;iKt< 

a 

SliO 

nki 

be eoastraat to 

fee 


il'X 

Sit 

:e otHocih CnocEin 

EVS 


iinr dae^ it require me payoTriic o" peroatie;': o; iGrloattrer 

s\'iu IX- L4s'ie^Vsi:>v4s ui Xi'eriiiXTaxiuiii 



Signed: 


Wiliurm C \ A fvKiii 

Geoere! CouiiieL 'flilice ci’ tlie 

Niot'G (hvhn* y^Ai-TWH 



Vtea Pr^ssidant-Eiigmaeriiig & 
Coiistriiclion - Strategic Priyeets 
DoniiBfori Energy Irimsoiissba^ Ina* 
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THIS MITIGATION PROJECT MEMORBAMJM OF UNBIRSTANDMG 
(“MemorMidumt”) is made and, entered into this 25™ day of January, 2018, by and between ROY 
COOPER, GOVEENOl OF NORTH CAROLINA, IN MS OFFICIAL CAPACITY tnd 
ATANTIC COAST PIPELINE, LLC, a Delaware limited UablU^ cettpaiy of 120 
Tredegar Street, Weltiiond, Virginia 23211? (“Atigiitic**), 

•WITNISSETHj 

WHEREAS, Atlantic is proposing to coaiinict the Atlantic Coast Ptpeltee (“ACP”), an 
imdergrouad nitural gas transniissloa pipslme of approximately 600 miles from West Virginia, 
through Virginia, and ending in North Caroiina; and 

WHEREAS, the ACP will deliver wp to 1,5 billion cublo feet per day of nattural gm to 
meet fee demand for electricity, natural gas distribution, and end use markets in North Cirolina 
and Virginia; and 

WHEREAS, the ACP will serve as a catalyst for economlo developnient and job creation 
in North. Carolitte; and 

WHEREAS, the ACP will promote aird fecilitate fee rec.rttiteient of new industries to 
North Carolina; and 

WHEREAS, the pipeline will genemte approsdmatily $60,000,000 In locil properly tax 
reverMe between 2018 and 2025; and 

WHIRIAS, the Federai Bnef0 Regulatory Cownissioit f‘PBCR*’) approved fee ACP 
route on October 13,2017, taversing eight counties in the State of Nojfe Carolina, and inoluding 
a natural gas compressor station in Northampton County and other wlated facilities; and 

WHEREAS, the ACP, access roads, and ill associated ihovegtotind facilities and 
eontrantor yards MU result in total direct impscts of over 3,000 acres during conslrufitlon and 
sipifieanrty reduosd topaets during operation; and 

WHEREAS, while the ACP has been rowted to minimize disruptions to nu^fejy birds 
and federdly llst^ species-by avoiding preferred habitats, including wetland areas, waterbodiBs 
ffid assoeiated riparian vegetation to fee Mtest extent practicable, there remain uaavoMabte 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, fee ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WEERIAS, Atlantie has eonducted open houges, participated in public meetings held by 
FERC and the North Carolina Departaint: of Environmental QuallQ^, and -held individual 








iji&nriation sessions wMi Iocb! governments^ slate'recogrtiEed Indian tribes, and other 
stakeholders along the ronte; and 

WHEBJEAS, Atlantlo recognizes that eonstruotioa of fte ACP and msintenance of fee 
peimaneEt ri^t-of«way for fee ACP imy result in temporary and/or permanent impacts to the 
habitats upon 'wMch mterlQr forest wildlife species depend; and , ' 

t 

WHEREAS, Atlantic aoknowledgas feat local communities, existing populstions, and 
state-recognfed Wian tribes have a significant Interest in preserving their traditloM, lifestyles, 
and quality of iife; and 

WHEREAS, Atlantic represents that if has taken and vrill take all reassnaMe nieasiires to 
comply with 'North, Carolina natural resources laws and to provide for fee restoation and 
preservation of North Carolina interior forest wildlife habitats where the ACP will be oonstraeted, 
operated, and maintained: and 


WHEREAS, fee Governor, through his agents and assigns, including, but not limited to 



certain local commurntios which may stand to be affected by fee ACP*s operadon. 
percent of the 157,800,000 will be deposited in fee Escrow Account and made available 

for disbursement for envkonmBntal mitigatioa immediately fbllowmg fee issuance by fee 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining bdance of funds shall "be deposited in fee Escrow Aecouat no later fean upon 
fee date fee ACP is pkeed into service. In fee event feat Atlantio t€ria.mBtes fee project 
before it is placed mto service, whefeer in fee unanticipated event feat fee proJ«;t fails to 
obtain and maintain fee state approvals or any ofeer necessary permits, certifications, 
conienta, authorimtiotts, and other approvab or for any other reason to Attaatick sole 


iimWtPlHlr, 


- - - . -- w. w..r- . w- 

of fee mitigation fands as preserved in accordance with tMs paragraph to Atlantic vriftin 
tMity (30) dayi of receipt of written notice of tejaniaation from. Atlantic. Such 
prop£!rtio.Bate share to be returned to Atlantic sha!.! be caievdated based upon fee numbsr of 









remains to be peifoiTOed compared to the total number of miles of Ae pipeline route 
requiring such activities in Nortt Ciwolim bs part of the project, 

2) The Oovernor of the State of North. Carolma acknowledges thfit the fim.ds we being 
provided for the purpose of (i) addressing the eflfeote on the .tadscape, oatumi resources, 
iijterior forest hahitatSj agricultoal' lands and lifcsfyles of the communities caused by ACP, 
access toads and all Msociated fiboveground ftsilltles and eontwetor yards as fle,scribed in 
the FERC Ettvironmentfll Impacl Statement; (li) expanding economio devolopmenl 
opportimltlca and (iit) developing renewable energy projects In and ajrotmd the ACP’s 
route, The ftmds shall be atlocatid puauwt to the guidoltoes tnd directives set foiA m a 
aubsequont Executive Order that would be issued prior to the compktlon of state peimitling 
for the ACP-, Nottiing in iMs Memoandum shall h$ constoed .is precluding or o&erwise 
baring Um Oovemor of th.e State of North Cwoltoa from recovering dantges or equitable 
remedies from Atlantic for spills or hAs stemming tom the ACE. 

3) Notlmig m this Memorandum shall be construed as affectiisg the authorities of any party 
or as binding th«n beyoii.d their wspeefive authorities or respoHsibilities, 

4) The MerttorMdum does not ereafe any ri^t of action for a third party and may not bo the 
basis of any third-party challeages or appealg. Nothing In this Memoraudum shall be 
construed es predudlng or otherwise bamng independent third-party claims regarding the 
ACP. 

5) Nothing in this Memorandum is deemed lo eoostibite a '‘settleaenf* as: defined by N,C. 
Gsn, Stit, § 114-2.4A(a),: nor does it require the payment of .penrtties or foifeituies and 
fines under NIC. Const Art. IX § ?. Likewise, nothing in tins Memoraadum should be 
construed to be an admission of liability or wrongdoing by either Parties, 



WilHata G. McK.inney Q 
Oeneral Counsel 

Office of ih.e North Carolina Goveimor 


Simed; 



Leslie Harte j 

Vice Pre8ident«BDglneeritjg.« 
Constaioliott-Strategic Projects 
Dominion Energy Trtuismissloa, fac. 
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PRIVILEOOD AND CONFfDENTlAi 


[\T'ITi.GATiON FRO.I’ECl' MEMORANDUM OF IJfS'DERS'l'ANDlNFJ 

'I'HIS MniCEAllON PRO.JECT MEM'OR/VNDIIM OF flN'DEDSTANlD'NC* 

(‘'Memorandum") is made and entered into tins_dijy of December. 2017, by and between iJie 

STA'FE OF NORTH CAROLINA BV AND THROUGH THE OFFICE OF THE 
GOVERNOR ami ATI.ANTIC COAST PIFEUNE, LLC, a rtelawarc iuiiitcd iiability 
eootpaiiy of i20Tredcgtif Street, Richmottd, Virginia 2.i2i9 ("Attanlic ). 

WITNESSETH: 

WHERI'IAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), an 
underground naltind gtis transmisNion pi[)eii!ic of ajrproxirnately dOO rniics ft'om We$l Virginia, 
through Virginia, and ending in Nortli Carolina; and 

WHEREAS, lire ACP will deliver up to 1.5 billion cubic feet per tiay of natural gas to 
tiieet the demand ibr electricity, natural gas di-Stribution, and end use markets in North Carolina 
and Virginia; and 

WHEREAS, the ACP will serve as a calalyst tor economic developmenl and job creation 
in NoiDi Carolina; and 

WHEMEAS, i!ic AC'!-’ will promote and facilinitc litc rceruitnseni oF new industries to 
North Carolina; and 

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the iwdera! Lnergy Regulalory Comni)S.S!Cin ("IdiRC") ap[irovc'd the ACI* 
route on October 13,2017,, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Morthampton Cuunly and other related facilitie:;; and 

WTIER-EAS, tl'ie ACP, siccesi-; roitds, and all assticiatcil abovegronrid facilities and 
contractor .yard.s will result in total direct inipacls of over 3,000 acres during construction and 
significfintly reduced impact.*-! during iipcralion; and 

\V,I1EREAS, vvtdlc lisc ACP lias been routed to niinimi/.e disruptions to migratory birds 
and federal 1)' listed sjiccics by avoiding prefei-red liabitats, including weiUind aren.s., vyaterbodle.s 
and ti.ssociti!.ed riparian vegcLatiori to liic liiliesi e,Ktenl praclicable, there tfitisiin unavoidabk* 
impac-te to over 300 acres of interior Ibrest habitats; and 

WHEREAS, the ACP and access rctads would cross approximately 320 waterbodies i.n 
North Ciaroitna; and 

WI-tF,REAS, Atlantic lias conducted open tiouseit, participated in public ineetings lieid by 
IdiRC and the Nonh (.’arolina Department of Hnvirontnenta! Qnslity, arid held individual 
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PRI VILEGED AND 


inlbrmation sessions with tocaJ governmeiits, state-i'ccogitized Indian tribes, and oihei- 
stakeholders along ths route; and 

WIlEEEAS, Atlantic mcogrsizes that eottslnic,tkin of tlie AGP and maintenance ol’ die 
pemiancnl right-oLvvay for the ACP may result in temporary and/or permanent iropacts to l!ie 
habitats upon which Interior Ibrest wildlit'e species depend; and 

WHEREAS, Atlantic acknowledges tliui. local conriminilics, existing populations, and 
state-re«)gnixed Indian tribes have a significaiit interest in preserving their traditions, lifestyles, 
and quality of life: and 

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to 
coiTiply with North Carolina mitura! resources lawcs and to provide for the restoration and 
preservation of North Carolina inlcrior forest wildlife habitote vvtiere the ACP will be constructed, 
operated, and matniained: and 

WHEREAS, tiic Oovernor, tlrrough his agents and assigns, including, but r.oi limited to 
the Depanmenl of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has tire aulhoiity to direct the disbursement of ftinds 
contemplated in this Meinorandum of Understanding; 

NOW, 'rHEREFOR-E, the State of North Carolina and Atlasrtic ftogether, the "Parties”) 
endeavor to do the follovs'ing: 

, !) Atlantic commits to providing funding in the amount of $55,000,000 to the State of 
Nortii Carolina as set tbrttv below. The fimds wilt be deposited in an ©scravv account 
desigiii'itcd by a third party selected by the Governor of the State of Horth Carolina 
("she Escrow Account”). The funds are being provided as (t) mitigation Ibr the 
unavoidable effects of the ACP on the inierior forest habitat, opest-space lands, 
waterbodies, and natural resources of the conimunttles along the ACF’s route (li) 
support and lunding for cctmoniic development in the counties that would be impacted 
by the AGP: and (iii) c.\l:Cn.siun of renevvable energy projects into cerlairi local 
communities whidi may stand to be affected by the ACP* s operation. Fifly per cent of 
the $55,000,OOO will be deppsUed in the Escrow Account and made available for 
disbuf.'scmenl for enviroiimenlal mitigation tin medial el y Ibllowing tlie !s.suanee by the 
Federal Elnergy Regulaiory Commission of a Final Notice to Proceed lor the ACT*. I he 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
the date the ACP is placed into .service. In the event that .Atltintic terminates the project 

before it is placed Into service, whether in the unanticipated event that tire project fails 
to obtain and mainlafn llic stale apprrsvals or any other necessary permits, ccriificsitions, 
cottsents, autliorizationSj and other approvals or for any otlicr reason in Atlantic's sole 
discretian, die State of Nortit Garulina shall deliver the proporUonale share of the 
mitigation fiiiitfs as preserved in accordance vvith this paragraph to Atlantic within 
thirty (30) days of , receipt of written notice of termination from Atlantic, Slid! 
proportionate siiare to be retumed to Atlantic shall be calculated based upon the number 
of miles of the pipeline route in Nortii Carolitia for which tree dearing and grubbing 
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PRIVIIJ'-GED ANI) CONFTDRNT'fAL 


aclivity reiTiains to be perlbnnctl compared to the total niiinber of miles of the pipeline 
route requiruig siicis activities in North Carolina as part oi the project. 

2) The Stale of Norllt Carolina acknowledges that the fund.s are being provided for the 
purpose itt'Tt) addrei>.sing tlie elTectsoit the landscape, natura! resources, interior forest 
habitat, agricultural Sands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground facilities and contractor yard.s as described in the 
f’ERC finvironmenlal Impact Statement; and (ii) expanding ecoHomic developmem 
opportunities and (iii) dovcluplng rciiewabie energy projects in and around the ACP's 
route, Tlie funds sha!! be allocaicd pursuant to the guideline,s and directives set forth 
in a subsequent Fixecutive Order thui would be issued prior la the compiclioti ol: slate 
permitting forthe ACT'. Nothing in this Memorandum shall be consinicd as precluding 
i.tr otherwise barring the .State of North Carolina from recovering damages or equitable 
remedies from Atkintic for spills or leaks stemming from the AC!'. 

3) Nothing in Ihi-S Memorandum shall be construed as affecting tlie aulliiOrii-les of at\y party 
or as biiiding them beyond their respective auiiiorities or responsibilities. 

4) Ttif Memorandum does nol create any right of action for a tITird party and may not he 
the basis of any ilvird-pariy ch£iflenge.s or appeals. Nothiiig in this Meniorandura shall 
be coitslrtted as precTuding or otherwise baiTirig independeiit. tliird-parly claims 
regarding the ACP. 

5) Notliiiig in this Meinoraitdutn i.s deemed to Gorislitute a ".settlement" as that term is 
defined by N.C. Gen, .Stai. § i 14-2.4A, nor doc.s it rcqiiire tiie paymem ofpenHities or 
roriciturci and fines under N.C. Con.st. Art. IX § 7. Likewise, nothing in this 
Memorandum should be con.strued to be an admission of liability or wrongdoing by 
cither Atlantic or the State of North Carolina its agents or assigns. 


Signed: 


VVilUiim C, McKinney 
General Counsel, (.tflico of Use 
North Carolina Governor 


Date; 


Signed; 



■ ,/ 


iteslie Hartz 

Vice r'residetst-Eng'ineering & 
Construction -• vStrategic F’nyjecls 
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Two typos: 

In Section 1, insertea a period at the end of the sentence that ends ''ACP's operation". 

In Section 2, deleted space between the word "route" and the partod ending the sentence. 




MITIGATION PROJECT MEMORANDUM OF IJNBERSTANDING 

THIS MITIGATION FROffiGT MEMORDA.NUM: OF UNDERSTANDING 
(“Memorandunr'*) is made and entered into this 25th day of January , 2018, by and between HO Y 
COOPER, GOVERiNOR OF NORTH CAROLINA, IN HIS OFFICIAL CAPACITY and 
ATANTIC COAST PIPELINE, LLC, a Delaware limited liability company of 120 
Tredegar Street, Richmond, Virginia 23219 (‘Litlaiitie”), 


WITNESSETH; 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP”), an 
underground natural gas transmission pipeline of approximately 600 miles from West Virginia, 
through Virginia, and ending in North Carolina; and 

WHEREAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use markets in. North Carolina 
and Virginia; and 

W,HE.REAS, the ACP will serve as a catalyst for economic development and job creation 
in North Carolina; and 

WHEREAS, the ,ACP will promote and facilitate the reoru.hmeut of new .mclu.slrie.s to 
No.rth. Carolina; and 

WHEREAS, the pipeline will generate approxiTnately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission CTECR'’) approved the ACP 
route on October 13,2017, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Northampton Coimiy and other related fiicilities; and 

WHEREAS, the ACP; access roads, and all associated aboveground facilities and 
contractor yards will result in total direct impacts of over 3,000 acres during oonstruction and 
significantly reduced impacts during operatio.ti; arid 

WHEREAS, while the ACP htis been routed to minimize disnipt:ions to niigratory birds 
and federally ..listed species by avoiding preferred habitats, including wetland areas, waterbodies 
and associated riparian vegetation to the flillest extent practicable, there remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic ha.s conducted (.rpen houses,, participated in public meetings held by 
FERC and the North Carolina Department of Envirorirnental Quality, and held individual 
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inforajalbft scssioas mth losal governnients, state-recognized Indian tribes, anil oilier 
stafceliolders along the route; asri 


WHEMIAB 5 Atlantic recognizes that construotioa of the ACP and iwaintenaacc of the 
pemiatteat 'rigiit-otway for tte ACP may resitll in teinporar)' aoxl/or permatisnl impacts to tl» 
liabitats up on wliicfi iiilfirior forest wildlife species dcpenct; mid 

WHEREAS, Atliiniic acknowledges that local conmiuaities, existing populatioas, aid 
state-recogiked Indian tribes Iwve a slgiilficaiH interest in preserving their traditions, lifestyles, 
and oiiality of li fe; and 


A 


SEEAS, Ailanlio represents that it has taken and will take all reasonable nieas«res to 
comply with Mortli Carolina tiMiira! reaowces laws and to provide for the restoratios aad 
|ifeseitoaiiOB.of Noith Carolitta iiiteiicir forest wildiife iiabitats where tte ACP will be coaslKiCt^, 
operated, aid maiiifaiiied; and 

WHEREAS, the Governor, through bis agents and assigns. Including, but not limited to 
the Department of Eavtofiinettial Quality Deprteent of Cominerce, Wildlife Re«n»es 
Commission, and their respecilve leaders, has the autliority to direct the dlsburseraeat of twds 
contenipfated itt Ibis Mettioraadutti of IJiiderstandlng-: 

N0W, THEREFORE, tlie Gtix’eniorofthe State of Morth Carolina, Itls agents and assigns, 
oa behilf of the State of North Cacolioii and Atlantic (tegetlisr, the '^‘Parties’*) endeavor to do i« 
foliowmg: 

I) Atlantic comffiils to prox’lding flifiding in the amaiiiil of $57,800,000 as set forth belom', 
Tl» fends will be deposited in mi escrow account designated by a third party selected by 
the Governor of the State of North Carolina (;d he Escrow Accoimt”). The fends are bsisg 
provided as (i) ttiidgatioii for the unavoidable eflhets of the ACP on the intetior forest 
habitats, open-space lands, waterbodies, and natural resources of the communities along 
the ACPfo rout^ 'ti) support and funding for ecoiiomic development in the counties tliit 
would be impacted by tlie ACP; and (iii) extension of retiowabk energy profects into 
certain local commimities which may stand to be affected by the ACPN operation. Fifty- 
percent of the $57,800,000 will be deposited in the Escrow Account and made avallaWe 
for di.sbursemeiit for environmental mitigation immediately foiiowmg tlie issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining balance of fiinds shall be deposited in the Escrow Account no later than upon 
the dale the-ACP is placed Into service. In the event that Atlatitic terminates the project 
before it is placed into service, whether in the itnanticlpated event tliat the project fells to 
obtain and maintain the state approvals or any other necessiny permits, certificatuMB, 
consents, authori'zations, and other app-fovids or for any other reason in Atlantic^ sole 
discretion, the Govem«^f the State of North CaroHna shall deliver the poportionate share 
of the mitigation flmd^esorvedlti accordance with this paragraph to Atlantic within thirty 
(30) days of receipt of written notice of ttvmtotion from Atlantic. Such proportionate 
share to be returned to Atlantic shall be cilciiiated based upon the number of miles of the' 
pipeline route in Newfh Carolma for which tree clearing and grubbing activity remains to 







be perforoied comparoti to the totai number of miles of the pipeline route requiring siicii 
activities in North Carolina as part of the project, 

2} The Oovemoi* of the State of North Carolina acknowledges that the fiirwis are being 
provided for the purpase of (1) addressing the effects oti the landscape, natural resources, 
inttMior fitrest habitats, agriciiltui'r leintls and lifestyles of the coinmunities caused by ACP, 
access roads and all associated aboveground facilities and contractor yards as described in 
die FERC {wirtramental impact Statement; aod (ii) expanding economic dcx’ciopment 

'”7 oppintumtidsltnd (iii) developing renewable energy projects in and aroutid the ACP’s 
route. The Mids shall be allocated pursuant to the guidelines and directives set fortli in a 
subsequent Executive Order that would be issued prior to the completion of state pemihting 
for the ACP, Nothing In this Memorandum shall be cotistrued as precluding or otherwise 
barritig the Go venior of the State of North Carolina from recovering daniages or equitable 
remedies from Atlintic for spills or leaks stemming ixom the ACP. 

3) Notiling ill this Memorandum shall be construed as alfecting the aiitliorities of any parly 
Of as bitiding them beyond their respective authorities or resporisibiliiies. 

4) The Memoranduin does not create any right of action for a third party and may not he the 
basis of any tlili'd-party challenges or appeals. Nothing in this Memoraadum shall te 
construed as precluding or otherwise barring iiidependeiit, third-partv claims reaarding the 
ACP. 


5) Notliiiig itt this Memoraiidum is deemed to constitute a "settlement” as defiiied by N,C, 
Gen. Stal. § 1 ! 4«2,4A(a), nor does it require the payment of penalties or forfeitiires and 
fines under N.C. Coost. Art. IX § 1. Likewise, notiting in this Memorandum should be 


construed to be an admission of liability or ’ivrongdoiug by eitiwr Atiafttk-'Ortho'SlatroP 
NbrtheCarolina its age nts or ass igus. 


Signed: 


Signed: 


William C. McKinney 
General Counsel 

Office of the North Carolina Governor 


Date: 


Leslie llarte 

Vice Presfdent-Engittecring & 
Consmictlon-Strategic Projects 
Dominion Energy Tmnsmissiou, Inc. 


Date: 
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MITIGATION .PBO JE,CT MEMORANBlfM: OF UNBERSTANDING 

THIS- :M1TIGATI0H PROJECT MIMQRANDIIM OF tlNHlRSTANDING 
("Mefnomndum'') is made and entered into this „„ day of Januaiy, 2018, .by and between ROY 
COOPER, GOVERNOR OF NORI fl CAROLFNA, IN HIS OFFICIAL CAPACll Y and ATLANTIC 

.■■cOAST.PJPlITNljlXC.'alMawnmtoitcd 

120 Tredegar Street,-Richmond, Virginia 23219 {'* Atlantic."). 

WITNESSETH: 

WHISREAS, AtJahtic is proposing to construct the Atlantic Coast Pipeline ('ACP’'), an. 
uodergrotmd/iiatural gas transmission pipeline of approximatety 600 miles ftpm West Virginia, 
through Virginia, and ending in North Oarpiina; and , 

- W H ERE As, the AGP will deliver np;td 1,5 billidn cubic ftet per day of natuinl gas to raeet 
the demand for eleCtricilyv natural gm dNtnbrrtiqn, and end use markets in North Carpima and 
Virgima) and 

WHEREAS, the ACP will serve as a catalyst for economic develapiiiettt and job creation 
in North Carolina; and 

WHEREAS, the AGP will promote and ftcllitate the reerultmetlttof new industries to 
North Carolina; arid 

WHEREAS, the pipeline, wilt, gene rate approximately $60.,000,000 in: local property tax 
revenue beuveen 2018 and 2025; and 

WHEREAS, die Federal Energy Regulatory Commission (“I'ERC") approved the ACP 
route on October 13, 20i7,tra«rsiiigejg|it counties in the State of North Garolura, and including a. 
natural gas compressor station i,a:Nortllarnptoii County aiid, other related tac-ilities; and 

WHEREAS, the ACP, access roads, and all associated aboNcgrouiul facilities and 
conlractpr yards will result in total direct impacts of over 3,000 acres during construction and 
signi|iean;t!y:t“etiuced .iinpacts during operation; and ; 

WHERE AS, while the AGP has been routed to min iniize. disruptions to migratory birds 
arid federal^ listed species by avoiding pi'efciTed habitats, including wetland areas, waterbodies and 
assooiitid riparian vegetation to the fiillest extent practicable, there remain unavoidabie impacts to 
oyer 300 fetes of interior forest liabitats; and 

VWHEREA% the. ACP and access roads would ctos approximately 320 waterbodies in 
North Carolina: and 

WIlFRiASj Atlantic.has conducted cipen houses, participated in.public ipetings held by FBRC 

and the North Carolina Department of Environmental Quality, and held individulyl&rmation sessions 
with, local governments, staten-ecogoized Indian tribes, arid other stakeliolders along tlie route; and 







WIIEREAS,. Atlantic recognizes that construction of the AGP and maintenance of the 
permanent right-of-way for the AGP may result in temporary and/or permanent impacts to the habitats 
upon vvhich Inlerior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges, that local communities, existing populations, .and state- 
.(•ecognized Indian tribes ha,ve a significant interest in preserving tlieir traditions, litestyles, and qualiA’ 
of life; and 


WHEREAS, Atlantic represents that it itas taken and will take all reasanable 'measures to 
complywith North Carolina natural resources laws and to provide for the. restoration and preservation of 
North Carolina ititerior forest wildlife habitate where the AGP will be constructed, operated, and 
maintained; and 

|A| ./ '■ WHEREAS, tlie Governor, through his agents and assigns, including, but not limited to the 
V Department of Environniental Quality, Department of Commerce, Wildlife Resources Commission, and 
their .respective leaders., .has the autliority to direct the disbursement of inrtds contemplated in this 
A'lemorandnm of Understanding: 

NOW, THEREFORE, the Oovernor of.the State of North Carolina, Irbi agents and assigns, on 
behalf of the State of North Carolina and Atianiie (together, the "Parties") endeayor to do the following; 

1) Atlantic commits to pToviding .fund.i.tig in the aniount of $57,800,,000 as set forth 
below, .'file funds will be deposited in an escrow account designated by a tliird party 
selected by the Governor of the State of North Carolina ("the .Escrow Account"). The 
fe.irtd.s are being providecL-as (i) mitigation for the unavoidable effects of the ACP 
on the interior forest li]a|^rfe)open”.space l!md.s, waterbodies, and iiatuniJ resource.^ 
of the eonnniinities alolig the ACP'S routefeii) support and funding for economic 
development in the couniies that would be impacted by the ACP; and (iii) 
e.xtension of renewable energy projects into certajn local communities which may 
stand to be alfected by the ACP's operation. Fifty percent of tlie $57,800,000 will 
be deposited in tlie Escrow Account and made available tor disburseraetit for 
envlroiimental mitigation immediately following the issuance by the Federal Energy 
Regulatory Goinmission of a Final Notice to Proceed for the ACP. The remaining 
balance of ftind.s shall be deposited in the Escrow Account no later titan upon the date 
tlie AGP is placed into .service. In the event that Atlantic terminates the project 
before it is placed into service, whether in the unanticipated event that tlie 
p:oj|^ct fiiifs to obtain and maintain tiie state approvals or any other necessary 
^g mi ~its:j..^ ertifications, consents, authorizations, and otlier approvals or for any 
otlier reason in .Atlantic’s sole di-scretron, the Governor of tlie State of North 
Carolina shall deliver the proportionate .share of the mitigation funds as 
preserved in accordance with this pnragrapli to Atlantic within tliirty (30) days of 
receipt of written notice of termination .from Atlantic, Such proportionate share 
to be returuec! to Atlantic shall be calculated based upon the number of miles of 
the pipeline route in North Carolina ftir wldcli tree clearing and grubbing activity 
reinairts to be performed compared to the total number of miles of tlie pipeline 
route requiring such activities in North Carolina as part of the project. 

2) The Oovemo.r of the Sv,m of North Cafo.lina acknowledges lliat the funds are 





I 

I 

I 

I 

I 


being provided for the purpose of ,4')::acl|:lress(ng the effects an the 1andscii|>e, 
natural resoin-ees, interior ibrf st|!i 3 ,bi|£i|phgr[cut lands and lifestyles of the 

eommitidtieg eausesl by ACPrifo^ roads and all associated abovegrcnmd 
fecilltics ami edotractor yards as described in the FERC iinvironrnental Impact 
Statemenl; "©Rrl'ii) expanding seonomic development opportunities and (iil) 
developing reriewabie esiergy projects in and aimind tiie ACP’s route. Tite 
fyncls shal! be allacateci piirsia-»it to the guidelines and directives set forth in a 
siibseqiicnt Executive Oi’cler that would be issued prior to the completion of 
stHte pemiltting for the ACP. Nothing in. this Mcmortioduin shail be ctmstoied 
as precluding or otherwise barring the Governor of the State of North CaroMiia 
from recovering datn8ge.s of equitsbie rcmedie.s frorn Atlantic for spifls or 
leaks steniming from the ACP. 

3) Nothing In this Mcmonindum abah be constreed as affecthif the fiatiiorities of any 
paftj'- or as binclmg tliein beyond tlrelr fcspective autlwriltes or responsibililles, 

4) The Meoioraaclum does not create any rightof acilon for a third party and may not 
be the basis of any tturd-party eballcnges or appeals. .Nothing in this Memorandtftti 
sha!l be cosstraed as prec.liidmg or otherwise bamiig iBdependciit thmi-party 
claims regarding the ACP, 

5) Nothing in th.i.s Me.i:norandum is deemed to constitute a "scitl.eisjeiit'’ as 

defined by N,C. (jeii. Stat. § 1.1.4--2.4A., nor does if require the payment of 
penalties or fbrfeituas and lines imder N.C. Const, Art, IX § 7. Ukewise, 
sotiring in this MeinoraiidUiii should be construed to be asi. admission of liability or 
wrongdoing by either Atlauttpea4hg^iile.afdvfoxtlLCtia5llaalitO|^ffl|^gg|l^is, 


Signed' 


Signed:- 


Willitm C. .kfcKiiifley 
General Coimse I 

Office of the North Carolina Governor 


Date; 


Leslie Harfr 

Vice IVesidcnlTdifdBeering & 
Co{istraction-<Strategic Projects 
Dominion Energy Transniis.sion, Inc. 


Date: 
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 


THIS MITIGATION PROJECT MEMORDANUM OF UNDERSTANDING 
(“Memorandum”) is made and entered into tWs 25 ^'^ dav of January, 2018. by and between ROY 
COOPER, GOVERNOR OF NORTH CAROLINA, IN IDS OFFICIAL CAPACITY and 
AT ANTIC COAST PIPELINE, LLC, a Delaware limited liability cijaipaiiy of 120 
Tredegar Street, RIcbmonci, Virginia 23219 (“Atlantic”). 

WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP”), an 
underground natural gas transmission pipeline of approximately 600 miles Irom West Virginia, 
through Virginia, and ending In North Carolina; and 

WHEREAS, the ACP*wi!l deliver up to 1,5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use inarkets in North Carolina 
and Virginia; and 

WHEREAS, the ACP will sen^’e as a catalyst tor economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to 
North Carolina; and 

VVHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission (“FECR”) approved the ACP 
route on October 13, 2017, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access roads, and all associated abovegroimd facilities and 
contractor yards will result in total direct Impacts of over 3,000 acres during construction and 
significantly reduced impacts during operation; and 

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds 
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies 
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP .and access roads would cross approximately 3:20 vvate.rbodies .in. 
North Carolina; and 

WHEREAS, Atlantic has conducted open houses, participated in public nieetings held by 
I'ERC and the North Carolina Department of Environmental Quality, and held individual 


1 








information sessions with local govemmenls, state-recogiiiEed Indian tribes, ^md 
stakeholderaaiong the route; and 

VVHISREAS, Atlantic rceognkes that caflstmction of the AGP and maintenance of the 
permanent fight-oj»way for the AGP may result In temporai-y anclAir permanent impacts to the 
habitets upon which interior forest wildlife species depend; and 


.WHER EA S, Alantie. acknowledges that local commimities, existing popiilatlans, and 

state-recognized Indian tribes have a significant interest in pmsemiig their traditions, lifestyles, 


and q.uaifty of life; and 

WHEREASpAtlantic represents that it has taken and will take all reasonable measures to 
comply^ with, Vflorth Carolina natural resources law^s and to proYfcle for the restoration and 
preservation, of North Carollim interfor forest tvildlife Imbitats where die A,CP will be constructed, 
operated, and niaintfllneds and ’ * 


WHEREAS, the Governor, through, his agents aid assigns, including, but not lirnited to 
tlie Department of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
dontemplated in this Memorandum of Uiiderstanding; 

MOW, THEREFOREi the Governor ofihe State of Nortli Carolina, his agents and assigns, 
on behalf pfthe State of North Carolina and Atlantic (together, the '‘Parties’*) endeavor to do the 
following; 

1) Atlantic commits to pixwiding fimding in the amount of $57,800,000 .as set .fortli belotv. 
Tl» ftmds will be deposited in atrescrow account .designated'by,a third party selected by 
the (ioi'crnor of the State of North' Carolina (‘'the Escrow Account’*). The ftmds are being 
provided as (i) mitigation for the unavoidable effects of the ACT on the interior forest 
Itebifets, opemspace lands, waterbodies, and natural resources of the communities along 
the ACP’s route; (ii) support and ftinding for economic development in the counties that 
would be impacted by the ACF; and (ill) extension of renewable energy projects into 
certain hical communities which may stand to be affected by the ACP’s operation. Fifty 
percent of the $57,800,000 will be depositeti in the Escrow Account and made available 
for disbiraementfor ehviraiimental mitigation immediately followiiig tJte issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP.' 'J he 
remaining balance of fiinds shall be deposited in the Escrow Aecoimt no later than upon 
the date tite AGP is placed info service. In die event that Atlantic terminates the prq|cct 
before it is plaGed/iiita service, vvliither in the unanticipated eyeitt that the project fails to 
obtain and maintain the state approvals or any other necessaiy permits, certifications, 
cohsentsj authprizatiohs, and other approvals or for any other reason in Atlantic^ sole 
discretion, the Go vernor of the State of North Carolina shall deliver the proportionate share 
of the mitigation foirds as preserved in accordance with, this paragraph'to Atlantic within 
thirty (30): days of receipt of written notice of fennination ’ from Atlantic, Subh 
pfopoitlonate sliare to be reftimed to Atlantic shall be caleitlated based upon the number of 
miles of the pipeline route i n. :Horth Carolina Ibr which tree clearing and, grubbing activity 
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remaitis to be perfomied compared to the total iramber of miles 
requiring such activities in North ClaroHna as part: of the project. 


of the pipeline route 


1:^) Lhc tioceinoi of die State of Nortli Caroluia ticknowiedge.s tiiat the funds are beinii 
ptoi idetf liir the purpose of (i) addressing tlie effects on the landscape, iiaturai resources, 
iiMei ioi forc.st habitats, agricirliurai latids and lifeslyies of the coiiiniiinities caused by ACP, 
access roads and all associated abovegrouiKi facilities and cootractor yards as described in 
the WiRC Enviroiimental Impact Stateme:nl; (11) expanding economic devekpneot 
opportuiiities and (iii) developing reiiewable energy pKyects in and around the ACP*s 
route. The ftmds almll be allocated piirauaiit to the guidelines and directives set forth in a 
subsequent Executive Order that wauld be issued prior to the completion of state permitting 
for die At.P, Nothing in tills Memorandum shall be construed as precluding or otherwise 
biUiiug tile Cjovemot of the S&tc oi Noitii L tirolina from recor-ering damages or eqiiitiible 
remedies from Atlantic for spills or leaks steiiimiiig from the ACP. 

o ) Nothing in tiiis Memorandum shall be construed as affecting the authorities of any party 
or as binding them beyond their respective authorities or resjxinslbUitks. 

4) The Memorandum does not create imy right of action for a third party and may not be the 
basis of any third-party challenges or appeals. Nothing in this Memorandum shall be 
construed as precluding or otherwise barring independent, tliird-partv claims regardina the 
ACP. ' 

3) NTithing in this IMoniorandum is deanied to constitute a 'Netliemenfo as defined by N.C, 
Gen, Stat. § ! 14-24A(a), nor does it require the payment of pemiliies o:r :forfeitures and 
fines under N.C. Const. Art. IX § 7. Likewise, nothing in this Xlemorandnm should be 
coiisirued to be an admission of liability or wrongdoing by either Parties.. 


Signed: 





William C, MciCimiey 
General Counsel 
Ofllce of the North Carolina Governor 


Signed; 


Leslie Ilartz 

Vice President-Engineering & 
Construction-Strategic Projects 
Dominion Energy IVansmissiom Inc, 




Date: 
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MiniGArroiX i?iicMEc',T mem:oeanditm of imtmmsTAmwm; 

feiSJMITIQATmN mOJECr MEMORiiNIIlIM OF WI)ERSTANI)IN€I 

(’’&l«MnraridiJ5i?‘'') is wtacte smi eatei'^d into this_ day of IsniHiry, 2018, by aiwl betv 

Sl’ATE OF NCMtm OAROfJffA B-Y AND THROiKJII THE (W'FICE OF TMK f 
rmd All,ANTIC COA.ST PIPEEINIT LEC, # Ddawara iaiital 
OtTrtdegar S6i!‘«;efrj. Ricfttuegol, YIrginIa 2S2lf (”iiliaiilic”), 

WITNESSllHt 

WHEElASi Atitiitlc J,§ proposing to coastruct AtiaMic CmA Pipeline {^'ACP^’T 
m iisKtergrossnd iitlmii gas Iraiisiiiission pipefiae of opproxiiiiately (Wi miles ffotn West 
Virgiiiia, tlirotigli Virginia, sadieg in Nosih Caroliaa; and 



WEfEB.EAS, tfie ACP will deliver up mmn cubic feet per day of aalnral gas 

to Jiiest tii0 desiiftiii §» etoctrielty, natural ps distdbiiiioa, aad end us© markets ia North 
Caroltaa atiil Virginia: and 


mWEREAS, the A£;P 
creMioifi te Nalii Csrofiaa: and 


Witi Sff¥© ili 


a catalyst for ecooomie defelojimant aid Job 


WHERJSiASs, the ACP will proiaole and fijoilitate the recrpitRieat of Bew inxiiistrles to 
North Carolifta i aud 


WHIEIAS, the pipeline will generate approxiaiately $60,000,000 io local property 
taxriwnue between 20IS @id 2025; sad 


WHIEEAS, the Federal Etisrgy Eegnlatoty Cominission <*TERC'’) approved the 
ACP route oa Qelober 13, 20l7j, txavia'sittg eight counties in the State ofMortii Carolina, 
and inciuditig rTnatisral gas cryinpresscM" siMiofi in Morthaiiipton County and other related 
faeilities; aiMl 


'WHESEASj the ACP, aecess roads, and all assesiated aisovogmimd facilities and 
coatfaclor yards will result ia total ciirect inipacts of over acres during ooiistruction and 
signifipatttly reducetl iiapasts dtjiiiig operation; and 

WflEKEAS, wiiile trie ACP has been routed to miainiize disruptions to nilgraloiy 
birds and fedc-rally listocl species by avoidiog preferrecl iiaWtats, incJiidiai wetltiKl areas, 
waterbiKlfcs and associated riparkui vegetation to the fullest extent practicable, there reniaiii 
uiiavoklable Impacts to over 300 acres of inlerior-forest liabllats; and 

WHIIIEAS, the ACP and access roads w'oiila cross approslnjately 321) wiiterlxxlws in 
North Garollim; and 


'WHEREAS* Atlafitie lias conducted open houses, participated in puhllc meetings 
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liaM %''FEEIC BJtsI As Naitfc Ctmllns 'Departtisent of liRviroaoBSBtEi Q^alityj and held 
ifidivWaai InfoniMrtion sossioiss with local govertmiefits, sSaie-recogmksd iadkn fiibsss a»td otiser 
scskeftoldci-.s ekKtg ilse vz'iric: zm 

\TOEllEAS, Atkancc lu,-;! of dto AC? -i:vl '-.ftlx’ 

neitiiKieiii rlg'it-ofAr (ise ACP isay result Is. leaiaenuy Sftd4>r parriiaiiaiiHriigacfs po liie 
hat'itals ypati tvi'idi iaUrkfc fared v.lldlife spi-oscs depstm; aid 

\\'iriv&EAS<, AtIgi'.lL' icknsw'lodge.-? kdl loc&I eorinr.aoitics.{ e?; i stag paptil'itbiba tu'.d 
Irv-dltui CaUei k«vi- s s-igidficoid i-iioroft in civseiyrng thde U-amban, lifestyks, 
ij. 4 .yosslky uf fife; aui 

\\'ll}iS.F..4S5 AtixaL- •.'onreseuls ifia: h ha taken arid vot'd uk: all recMXiaok 
;:unis;.;’e5 to crt-oplj'' v/itii lyctiL: Ctiroiirm natural f'ssouucei laws asrf to provkto for ilic 
!Mir:ar:-ikm and preaervalba -jf Noah Ou'olina yiterior ibr«sl' wifdlife halfltats wltor# tlie A.CP 
v>e!i bo oaiTsirttacd, eporttfod. aid iiiaiiitalued; aatf 


WrrnREAA, tlie Oovorr.ur, tfiroiigh Ills ager.tt itfid assigns, iuolndzig, b-ui sol 
lirittl‘5-;: to cho Dopaaniarst cf bkmromrems! (MaUty, Dofarhuoiti <tf C'oasiicrcs;, Wildlife 
RosoHfces n'ctr-iur-ssj-jn, and llioir rospoedvs leadeis, lias the aiifltoritj to eiroct t?tc- cislit^oseBteal 
of foods cosur.iiVuitc',! in ilik ivlcrutvi'anduni of UiiderstaadiRg; 

NOWk TEEIcREFOIiE, tii^f 5 tate of North Caroliiis aod AlUirti 
"Partfey*'}'..c'desvcr to d<i fos- fjClowins*; . 

provldbig ftiadiiiy ta tlt« Rraoitiit of $ 57 ,i 0 l), 

St foitli telow, I'iio HJitds will be deposited iti at 
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e-scKsw accoyrit 
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Williaiti C. McKinney 
Cieaeral Cofflisel,. Office of lt» 
North Csrolitia Governor 
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PRIV11.E0ED AND CONFIDENTIAL 


MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

("Memorandum") is made and entered into this_day of December, 2017, by and between the 

STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE 
GOVERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability 
company of 120 Tredegar Street, Richmond, Virginia 23219 ("Atlantic"). 

. WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), an 
underground natural gas transmission pipeline of approximately 600 miles from West Virginia, 
through Virginia, and ending in North Carolina; and 

WHEILEAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina 
and Virginia; and 

WHEREAS, the ACP will serve as a calaly,st for economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP will promote and facilitate the recruitment of new iiidustries to 
North Carolina; and 

WHEIUEAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission ("FERC") approved the ACP 
route on October 13, 2017, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access roads, and all associated aboveground facilities and 
contractor yards will result in total direct impacts of over 3,000 acres during construction and 
significantly reduced impacts during operation; and 

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds 
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies 
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by 
FERC and the North Carolina Department of Environmental Quality, and held individual 
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information sessions with local governments, state-recognized Indian tribes, and other 
stakeholders along the route; and 

WHEREAS, Atlantic recognizes that construction of tlie AGP and maintenance of the 
permanent right-of-way for the AGP may result in temporary and/or pennanent mipacts to the 
habitats upon which interior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges that local communities, existing populations, and 
state-recognized Indian tribes have a sigitificant interest in preserving their traditions, lifestyles, 
and quality of life; and 

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to 
comply with North Carolina natural resources laws and to provide for the restoration and 
preservation of North Carolina interior forest wildlife habitats where the ACP will be constructed, 
operated, and maintained; and 

WHEREAS, the Governor, through his agents and assigns, including, but not limited to 
the Department of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
contemplated in this Memorandum of Understanding; 

NOW, THEREFORE, the Slate of North Carolina and Atlantic (together, the "Parties") 
endeavor to do the following; 

1) Atlantic commits to providing funding in the amount of $55,000,000 to the State of 
North Carolina as set forth below. The funds will be deposited in an escrow account 
designated by a third party selected by the Governor of the State of North Carolina 
("the Escrow Account"). The funds are being provided as (i) mitigation for the 
unavoidable effects of the ACP on the interior forest habitat, open-space lands, 
waterbodies, and natural resources of the communities along the ACP's route (ii) 
support and funding for economic development in the counties that would be impacted 
by the ACP; and (iii) extension of renewable energy projects into certain local 
communities which may stand to be affected by the ACP's operation. Fifty per cent of 
the $55,000,000 will be deposited in the Escrow Account and made available for 
disbursement for environmental mitigation immediately following the issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
the date the ACP is placed into service. In the event that Atlantic terminates the project 
before it is placed into service, whether in the unanticipated event that the project fails 
to obtain and maintain the slate approvals or any other necessary permits, certifications, 
consents, authorizations, and other approvals or for any other reason in Atlantic's sole 
discretion, the State of North Carolina shall deliver the proportionate share of the 
mitigation funds as preserved in accordance with this paragraph to Atlantic within 
thirty (30) days of receipt of written notice of termination from Atlantic. Such 
proportionate share to be returned to Atlantic shall be calculated based upon the number 
of miles of the pipeline route in North Carolina for which tree clearing and grubbing 
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activity remains to be performed compared to the total number of miles of the pipeline 
route requiring such activities in North Carolina as part of the project. 

2) The State of North Carolina acknowledges that the funds are being provided for the 
purpose of (i) addressing the effects on the landscape, natural resources, interior forest 
habitat, agricultural lands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground facilities and contractor yards as described in the 
FERC Environmental Impact Statement; and (ii) expanding economic development 
opportunities and (iii) developing renewable energy projects in and around the ACP's 
route. The funds shali be allocated pursuant to the guidelines and directives set forth 
in a subsequent Executive Order that would be issued prior to the completion of state 
permitting for the ACP. Nothing in this Memorandum shall be construed as precluding 
or otherwise barring the State of North Caroliiia from recovering damages or equitable 
remedies from Atlantic for spills or leaks .stemming from the ACP. 

3) Nothing in this Memorandum shall be construed as atfecting the authorities of any party 
or as binding them beyond their respective authorities or responsibilities. 

4) line Memorandum does not create any right of action for a third party and may not be 
the basis of any third-party challenges or appeals. Nothing in this Memorandum shall 
be construed as precluding or otherwise barring independent, third-party claims 
regarding the ACP. 

5) Nothing in this Memorandum is deemed to constitute a "settlement" as that term is 
defined by N.C. Gen. Stat. § 114-2.4A, nor docs it require the payment of penalties or 
forfeitures and fines under N.C. Const. Art. IX § 7. Likewise, nothing in this 
Memorandum should be construed to be an admission of liability or w'rongdoing by 
either Atlantic or the State of North Carolina its agents or assigns. 


Signed; 


William C. McKinney 
General Counsel, Office of the 
North Carolina Governor 


Signed: 






■) 


Leslie Hartz 


/■ 



Vice President-Engineering & 
Constniction - Strategic Projects 


Date: 


Date: 
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

THIS MITIGATION PROJECT MEMORDANUM OF UNDERSTANDING 
(“Memorandum”) is made and entered into this 2^ day of January, 2018, by and between ROY 
COOPER, GOVERNOR OF NORTH CAROLINA, IN HIS OFFICIAL CAPACITY and 
ATANTIC COAST PIPELINE, LLC, a Delaware limited liability company of 120 
Tredegar Street, Richmond, Virginia 23219 (“Atlantic”). 

WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP”), an 
underground natural gas transmission pipeline of approximately 600 miles firom West Virginia, 
through Virginia, and ending in North Carolina; and 

WHEREAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina 
and Virginia; and 

WHEREAS, the ACP will serve as a catalyst for economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to 
North Carolina; and 

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission (“FECR”) approved the ACP 
route on October 13,2017, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access roads, and ail associated aboveground facilities and 
contractor yards will result in total direct impacts of over 3,000 acres during construction and 
significantly r^uced impacts during operation; and 

WHEIUSAS, while the ACP has been routed to minimize disniptions to migratory birds 
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies 
^d associated riparian vegetation to the fullest extent practicable, there remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by 
FERC and the North Carolina Department of Environmental Quality, and held individual 
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information sessions with local governments, state-recognized Indian tribes, and other 
stakeholders along the route; and 

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of die 
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the 
habitats upon which interior forest wildlife species depend; and 

i 

WHEREAS, Atlantic acknowledges that local communities, existing populations, and 
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles, 
and quality of life; and 

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to 
comply with North Carolina natural resources laws and to provide for the restoration and 
preservation of North Carolina interior forest wildlife habitats where the ACP will be constructed, 
operated, and maintained; and 

WHEREAS, the Governor, through his agents and assigns, including, but not limited to 
the Depwtaient of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
contemplated in this Memorandum of Understanding; 

NOW, THEREFORE, the Governor of the State of North Carolina, his agents and assigns, 
on behalf of the State of North Carolina arid Atlantic (together,'the “Parties”) endeavor to do the 
following: 

1) Atlantic commits to providing fimding in the amount of $57,800,000 as set forth below. 
The funds will be deposited in an escrow account designated by a third parly selected by 
the Governor of the State of North Carolina C‘tiie Escrow Account”). The funds are being 
' provided as (i) mitigation for the unavoidable effects of the ACP on the interior forest 
habitats, open-space lands, waterbodies, and natural resources of the communities along 
the ACP’s route; (ii) support and funding for economic development in the counties that 
would be impacted by the ACP; and (iii) extension of renewable energy projects into 
certain local communities which may stand to be affected by the ACP’s operation. Fifty 
percent of the $57,800,000 will be deposited in the Escrow Accoimt and made available 
for disbursement for environmental mitigation immediately following the issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
tile date 4e ACP is placed into service. In the event that Atlantic terminates the project 
before it is placed into service, whether in the unanticipated event that the project fails to 
obtain and maintain the state approvals or any other necessary permits, certirications, 
consents, authorizations, and other approvals or for any other reason in Atlantic’s sole 
discretion, the Governor of the State of North Carolina shall deliver the proportionate share 
of the mitigation funds as preserved in accordance with this paragraph to Atlantic within 
thirty (30) days of receipt of written notice of termination from Atlantic. Such 
proportionate share to be returned to Atlantic shall be calculated based upon the number of 
miles of tiie pipeline route in North Carolina for which tree clearing and grubbing activity 
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remains to be performed compared to the total number of miles of the pipeline route 
requiring such activities in North Carolina as part of the project. 

2) The Governor of the State of North Carolina acknowledges that the fimds are being 
provided for the purpose of (i) addressing the effects on the landscape, natural resources, 
interior forest habitats, agricultural lands and lifestyles of the communities caused by ACP, 
access roads and all associated aboveground facilities and contractor yards as described in 
the FERC Envirorunental Impact Statement; (ii) expandmg economic development 
opportunities and (iii) developing renewable energy projects in and around the ACP’s 
route. The funds shall be allocated pursuant to the guidelmes and directives set forth in a 
subsequent Executive Order that would be issued prior to the completion of state permitting 
for the ACP. Nodiing in this Memorandum shall be construed as precluding or otherwise 
barring the Governor of the State of North Carolina fiom recovering damages or equitable 
remedies from Atlantic for spills or leaks stemming from the ACP. 

3) Nothing in this Memorandum shall be construed as affecting the authorities of any party 
or as binding them beyond their respective authorities or responsibilities. 

4) The Memorandum docs not create any right of action for a third party and may not be the 
basis of any third-par^ challenges or appeals. Nothing in this Memorandum shah be 
construed as precluding or otherwise barring independent, third-party claims regarding the 


5) Nothing in this Memorandum is deemed to constitute a “settlement” as defined by N.C. 
Gen. Stat. § U4-2.4A(a), nor does it require the payment of penalties or forfeitures and 
fines under N.C. Const. Art. IX § 7. Likewise, nothing in ^s Memorandum should be 
construed to be an admission of liability or wrongdoing by eifter Parties. 


Signed: 


'William C. McKinney Q 
Gencrd Counsel 

Office of the North Carolina Governor 



Signed: 



Leslie Hartz 

Vice President-Engineeririg.i 
Construction-Strategic Projects 
Dominion Energy Transmission, Inc. 
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PRIVILEGED AND CONFIDENTIAL 


MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

("Memorandum") is made and entered into this_day of December, 2017, by and between the 

STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE 
GOVERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability 
company of 120 Tredegar Street, Richmond, Virginia 23219 ("Atlantic"). 

WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), an 
underground natural gas transmission pipeline of approximately 600 miles from West Virginia, 
through Virginia, and ending in North Carolina; and 

WHEREAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina 
and Virginia; and 

WHEREAS, the ACP will serve as a catalyst for economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to 
North Carolina; and 

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission ("FERC") approved the ACP 
route on October 13, 2017, traversing eight counties in the State of North Carolina, and including 
a natural gas compressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access roads, and all associated aboveground lacilities and 
contractor yards will result in total direct impacts of over 3,000 acres during construction and 
significantly reduced impacts during operation; and 

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds 
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies 
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable 
impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by 
FERC and the North Carolina Department of Environmental Quality, and held individual 
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information sessions with local governments, state-recognized Indian tribes, and other 
stakeholders along the route; and 

WHEREAS, Atlantic recognizes that construction of the AGP and maintenance of the 
permanent right-of-w'ay for the AGP may result in temporary and/or permanent impacts to the 
habitats upon which interior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges that local communities, existing populations, and 
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles, 
and quality of life; and 

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to 
comply with North Carolina natural resources laws and to provide for the restoration and 
preservation of North Carolina interior forest wildlife habitats where the AGP will be constructed, 
operated, and maintained; and 

WHEREAS, the Governor, tln-ough his agents and assigns, including, but not limited to 
the Department of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
contemplated in this Memorandum of Understanding; 

NOW, THEREFORE, the State of North Carolina and Atlantic (together, the "Parties") 
endeavor to do the following: 

1) Atlantic commits to providing funding in the amount of $55,000,000 to the State of 
North Carolina as set forth below^ The funds will be deposited in an escrow account 
designated by a third party selected by the Governor of the State of North Carolina 
("the Escrow Account"). The funds are being provided as (i) mitigation for the 
unavoidable effects of the ACP on the interior forest habitat, open-space lands, 
waterbodies, and natural resources of the communities along the AGP's route (ii) 
support and funding for economic development in the counties that would be impacted 
by the ACP; and (iii) extension of renewable energy projects into certain local 
communities which may stand to be affected by the ACP's operation. Fifty per cent of 
the $55,000,000 will be deposited in the Escrow Account and made available for 
disbursement for environmental mitigation immediately following the issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
the date the ACP is placed into service. In the event that Atlantic terminates the project 
before it is placed into service, whether in the unanticipated event that the project fails 
to obtain and maintain the state approvals or any' other necessary permits, certifications, 
consents, authorizations, and other approvals or for any other reason in Atlantic’s sole 
discretion, the State of North Carolina shall deliver the proportionate share of the 
mitigation funds as preserved in accordance with this paragraph to Atlantic within 
thirty (30) days of receipt of written notice of termination from Atlantic. Such 
proportionate share to be returned to Atlantic shall be calculated based upon the number 
of miles of the pipeline route in North Carolina for which tree clearing and grubbing 
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activity remains to be performed compared to the total number of miles of the pipeline 
route requiring such activities in North Carolina as part of the project. 

2) The State of North Carolina acknowledges that the funds are being provided for the 
purpose of (i) addressing the effects on the landscape, natural resources, interior forest 
habitat, agricultural lands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground facilities and contractor yards as described in the 
FERC Environmental Impact Statement; and (ii) expanding economic development 
opportunities and (iii) developing renewable energy projects in and around the ACP's 
route. The funds shall be allocated pursuant to the guidelines and directives set forth 
in a subsequent Executive Order that would be issued prior to the completion of state 
permitting for the ACP. Nothing in this Memorandum shall be construed as precluding 
or otherwise barring the State of North Carolina from recovering damages or equitable 
remedies from Atlantic for spills or leaks stemming from the ACP. 

3) Nothing in this Memorandum shall be construed as affecting the authorities of any party 
or as binding them beyond their respective authorities or responsibilities. 

4) The Memorandum does not create any right of action for a third party and may not be 
the basis of any third-party challenges or appeals. Nothing in this Memorandum shall 
be construed as precluding or otherwise barring independent, third-party claims 
regarding the ACP. 

5) Nothing in this Memorandum is deemed to constitute a "settlement" as that term is 
defined by N.C. Gen. Stat. § 114-2.4A, nor does It require the payment of penalties or 
forfeitures and fines under N.C. Const. Art. IX § 7. Likewise, nothing in this 
Memorandum should be construed to be an admission of liability or wrongdoing by 
either Atlantic or the State of North Carolina its agents or assigns. 


Signed: 


William C. McKinney 
General Counsel, Office of the 
North Carolina Governor 


Signed: 



Leslie Hartz 

Vice President-Engineering & 
Construction - Strategic Projects 


Date: 


Date: 
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Two typos: 


In Section 1, inserted a period at the end of the sentence that ends "ACP's operation". 

In Section 2, deieted space between the word "route" and the period ending the sentence. 
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING 
("Memorandum") is made and entered into thi s day of December, 2017, by and between the 
STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE 
GOVERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability 

company of 120 Tredegar Street, Richmond, Virginia 23219 (''Atlantic"). 

WITNESSETH: 

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), an 
underground natural gas transmission pipeline of approximately 600 miles from West Virginia, 

through Virginia, and ending in North Carolina; and 

WHEREAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to 
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina 
and Virginia: and 

WHEREAS, the ACP will serve as a catalyst for economic development and job creation 
in North Carolina; and 

WHEREAS, the ACP will promote and facilitate the recruitment of new induslries to 
North Carolina; and 

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax 
revenue between 2018 and 2025; and 

WHEREAS, the Federal Energy Regulatory Commission ("FBRC") approved the ACP 
route on October 13, 2017, traversing eight counties in the State of North Carohna, and including 
a natural gas compressor station in Northampton County and other related facilities; and 

WHEREAS, the ACP, access roads, and all associated aboveground facilities and 
contractor yards will result in total direct impacts of over 3,000 acres during constiuetion and 
significantly reduced impacts during operation; and 

whereas, while the ACP has been routed to minimize disruptions to migratoiy birds 
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies 
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable 

impacts to over 300 acres of interior forest habitats; and 

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in 
North Carolina; and 

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by 
FERC and the North Caroihia Department of Environmental Quality, and held individual 
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information sessions with local goyemmertts, state-recogiiized Indian tribes, and other 
stakeholders along the route; and 

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the 
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the 
habitats upon which interior forest wildlife species depend; and 

WHEREAS, Atlantic acknowledges that local communities, existing populations, and 
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles, 
and quality of life; and 

WHEREAS, Atlantic represents that it has taken and will take alfreasonable measures to 
comply with North Carolina natural resources laws and to provide for the restoration and 
preservation of Nortli Carolina interior forest wildlife habitats where the ACP will be constructed, 
operated, and maintained; and 

WHEREAS, the Governor, through his agents and assigns, including, but not limited to 
the Department of Environmental Quality, Department of Commerce, Wildlife Resources 
Commission, and their respective leaders, has the authority to direct the disbursement of funds 
contemplated in this Memorandum of Understanding; 

NOW, THEREFORE, the Slate of North Carolina and Atlantic (together, the "Parties") 
endeavor lo do the followmg: 

1) Atlantic commits to providing funding in the amount of $55,000,000 to the State of 
North Carolina as set forth below. The funds will be deposited in an escrow account 
designated by a third party selected by the Governor of the State of North Carolina 
("the Escrow Account"). Tlie funds are being provided as (i) mitigatiqn for the 
unavoidable effects of the ACP bn the interior forest habitat, ppen-space lahds, 
waterbodies, and natural resources of the communities along the ACP'S route (ii) 
support and funding for economic development in the counties that \vould be impacted 
by the ACP; and (iii) extenrion of renewable energy projects into certain local 
communities which may stand to be affected by the ACP's operation. Fifty per cent of 
the $55,000,000 will be deppsited in the Escrow Account and niade available for 
disbursement for environmental mitigation immediately following the issuance by the 
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The 
remaining balance of funds shall be deposited in the Escrow Account no later than upon 
the date the ACP is placed into service. In the event that Atlantic terminates the project 
before it is placed into service,whether in the unanticipated event that the project fails 
to obtain and maintain the state approvals or any other necessary permits, certifications, 
consents, authorizations, and other approvals or for any other reason in Atlantic's sole 
discretion, the State of North Carolina shall deliver the proportionate share of the 
mitigation funds as preserved in accordance with this paragraph to Atlantic within 
thirty (30) days of receipt of written notice of termination from Atlantic. Such 
proportionate share to be returned to Atlantic shall be calculated based upon the number 
of miles of the pipeline route in North Carolina for which tree clearing and grubbing 
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activity reinains to be performed compared to the total number of miles of the pipeline 
route requiring such activities in Nortli Carolina as part of the project. 

2) The State of North Carolina acknowledges that the funds are being provided for the 
purpose of (i) addressing the effects on the landscape, natural resources, interior forest 
habitat, agricultural lands and lifestyles of the communities caused by ACP, access 
roads and all associated aboveground facilities and contractor yards as described in the 
FERC Environmental Impact Statement; and (ii) expanding economic development 
opportunities and (iii) developing renewable energy projects in and around the ACP's 
route. The funds shall be allocated pursuant to the guidelines and directives set forth 
in a subsequent Executive Order that would be issued prior to the completion of state 
permitting forthe ACP. Nothing in this Memorandum shall be construed as precluding 
or otherwise barring the State of North Carolina from recovering damages or equitable 
remedies from Atlantic for spills orleaks stemming from the ACP. 

3) Nothing in this Meraorandum shall be construed as affecting the authorities of any party 
or as binding them beyond their respecti ve authorities or responsibilities. 

4) The Memorandum does not create any right of action for a third party and ma\r not be 
the basis of any third-party challenges or appeals. Nothing in this Meraorandum shall 
be construed as precluding or otherwise barring independent, third-party claims 
regarding the ACP. 

5) Nothing in this Memorandum is deemed to constitute a "settlement" as that term is 
defined by N.C. Oen. Stat. § 114-2.4A, nor does it require the payment of penalties or 
forfeitures and fines under N.C. Const. Ait. IX § 7. Likewise, nothing in this 
Memorandum should be construed to be an admission of liabilitj'' or wrongdoing by 
either Atlantic or the State of North Carolina its agents or assigns. 


Signed: 


William C. McKinney 
General Counsel, Office of the 
North Carolina Governor 


Date; 


Signed: 



Leslie Hartz 

Vice President-Engineering & 
Construction - Strategic Projects 

Date: ['2^/'^^'/'I 
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Two typos: 

In Section 1, inserted a period at the end of the sentence that ends "ACP's operation". 

In Section 2, deleted space between the word "route" and the period ending the sentence. 




